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SURFACE TRANSPORTATION BOARD 

OFCOUMSEI. 
URBAN A LESTER 

Chief 
Section of Adnninistration 
Offi(» of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a Subordination Agreement and Consent to 
Superior Lien, dated as of January 4, 2010, a secondary document as defined in 
the Board's Rules for the Recordation of Documents. 

The enclosed document relates to the Security Agreement previously filed 
with the Board under Recordation Number 6690-l\4MIVIiM. 

The names and addresses ofthe parties to the enclosed document are: 

Grantor: 

Secured Party: 

National Railroad Passenger Corporation 
10 G Street. NE 
Washington, DC 20002 

Federal Railroad Administration 
400 Seventh Street SW 
Washington, DC 20590 



Chief, Section of Administration 
January 4, 2010 
Page 2 

Indenture Trustee: Wells Fargo Bank Northwest, N.A., not In its 
individual capacity but solely as Tmstee 
299 South Main Street, 12th Floor 
Salt Lake C i tUT 84111 

A description of the railroad equipment covered by the enclosed document 
IS: 

8 Superiiner li Passenger Cars: AMTK 32070, AMTK 32072 - AMTK 32073, 
AMTK 32075 - AMTK 32077, AMTK 39000 and AMTK 39002. 

A short summary of the document to appear in the index is: 

Subordination Agreement and Consent to Superior Lien. 

Also enclosed Is a check In the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly retum stamped copies of the enclosed document to the 
undersigned. 

Very truly yqui l y y o u ^ 

Robert W. Alvord 

RWA/bhs 
Enclosures 
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SUHrAGE TRANbFUK lAllON BOARD 

SUBORDINATION AGREEMENT AND CONSENT 
TO SUPERIOR U E N 

SUBORDINATION AGREEMENT AND CONSENT TO SUPERIOR LIEN 
(this "AgwenMiKI r ^ fTTHTTnt") da/teA as of Jamwy 4^ 2010, amoDg Ifae Adminialralor of die 
Federal Railroad Administration of the United States Department of Transportation (the 
"Administrator"! acting (unless otherwise specified herein) on behalf of and as die delegate of 
the Secretary of the Department of Transportation (tiie "Secretary'J. the National Railroad 
Passenger Corpcnation ("Amtrak"!. and Wells Fargo Bank Northwest, N.A., as bdentuie Tnistee 
(the"hdCTturpTrwt^"). 

WHEREAS, pursuant to a Security Agreement (the "FRA Security A^neementn 
between the Administrator and Amtrak dated October 5,1983 Amtrak granted die Administrator 
a lien on certain of its personal property, whenever acquired, uicluding railroad rolling stock (the 
"FRA Lien"), which lien will attach to die Equipment (as defined below), upon the purchase by 
Amtrak ofthe Equipment as contemiilated by die Omnibus Agreement (as defined bekiw); 

WHEREAS, Wihnington Trust Company, not in its individual cqiacity but solely 
as owner tmstee f'Ownw Trustee"), as lessor, and Amtrak, as lessee, entered into that certain (i) 
Lease of Raiboad Equipment, dated as of September IS, 1993 (the "Lease") a memorandum of 
which was recorded with the biterstate Commerce Commission ("IOC"), predecessor to the 
Surface Transportation Board rSTB") on Sqitember 30, 1993 at 9:05 8.m. under Recordation 
No. 18419, (ii) diat certain Lease Supplement No. 1 (Amtrak Trust 93-Q dated September 30, 
1993 ("Lease Supplement No. 1"). a memorandum of which was recorded with die ICC on 
Septeraba* 30,1993 at 9:05 a.m. under Recordation No. 8419-B, covering die railroad equipment 
listed in Schedule A hereto (the "LS 1 Equipment"), (ii) that certain Lease Supplement No. 2 
(Amtrak Trust 93-Q, dated as of December 22, 1993 r'Lease Supplement No. 2"). a 
memorandum of which was recorded widi the ICC on Deconber 22, 1993 at 9:05 a.m. under 
Recordation No. 18419-D, coverii^ tfae railroad equipment listed in Schedule A her^o (die "LS 
2 Equipment" and together with die LS 1 Equipment, die "Equipment"), and (iii) that certain 
Lease Supplement No. 3 (Amtrak Trust 93-C), dated as of Febniaiy 28, 1994 ("Lease 
Supplement No.3"). a memarandum of whidi was recorded widi the ICC on Februaiy 28,1994 
at 9:50 a.m. under Recordation No. 8419-F, covering certain other units of equipment as 
.specified therein; 

WHEREAS, Owner Trustee and hidenture Trustee entered into that certain (i) 
Trust Indenture and Security Agreement, dated as of Sq>tember 15, 1993 (the "Original 
Indenture") a memorandum of which was recorded widi the ICC on September 30,1993 at 9:05 
a.m. under Recordation No. 18419-A. (ii) diat certain Indenture Statement No. 1 (Amtrak Trust 
93-C), dated as of Sqjtember 30,1993 ("Original Indenture Supplement No. 1"). a memorandum 
of which was recorded with die ICC on September 30,1993, at 9:05 a.m. under Recordation No. 
18419-C, covering die LS 1 Equipment, (ii) that ceitain Indenture Supplement No. 2 (Amtrak 
Trust 93-Q, dated as of December 22, 1993 ("Original Indenture Supplement No. 2"). a 
memorandum of which was recorded widi die ICC on December 22, 1993 at 9:05 a.m. under 
Recordation No. 18419-E, coveting die LS 2 Equipment, and (iii) that certain Indenture 
Supplement No. 3 (Amtrak Trust 93-C), dated as of February 28, 1994 ("Original hidenture 
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Supplement No. 3"). a memorandum of which was recorded with the ICC on Februaiy 28, 1994 
at 9:50 am. under Recordation No. 8419-G, covering certain other units of equipment as 
specified therein; 

WHEREAS, pursuant to tfae terms and conditions of tfae Operative Documents (as 
defined in Annex A of the Lease) and an Omnibus Partial Tennination Agreement, dated as of 
January , 2010 (the "Omnibus Agreement"). Amtrak is purchasing die Equipment from Owner 
Trustee, and in connection therewith, (i) the Lease and Original Indenture shall be terminated 
widi respect to the Equipment, and (ii) Amtrak is assuming the obligations of Owner Trustee in 
respect of, inter alia, the hidebtedness duit relates to Equipment by entering in the Indenture and 
the Indenture Supplement No. 1 (defined below) (the "Assumed Indebtedness"): 

WHEREAS, Amtrak and the hidenture Trustee entered into that certain Indenture 
and Security Agreement (Amtrak 93-C), dated as of January , 2010 (die "Indenture"). 
evidence of which was recorded with die STB on , at ara/pm under Recordation 
No.) , and that certain Indenture Supplement No. 1 ("Indenture Supplement No. 1"). whicfa 
in so far as they relate to the Assumed Indebtedness and the Equipment, (ii) subjects, as hereafter 
described, Amtrak's right, tide and interest in die Equipment to die lien of the Indenture, (ii) 
tenninates Indenture Trustee's rights, obligations and interests under the Original Indenture, 
Original Indenture Supplement No. 1, and Original Indenture Supplement No. 2, in and to the 
Equipment, and (iii) tenninates Owner Trustee's rights, interests, obligations and duties under 
the Original Indenture, Original Indenture Supplement No. 1 and Original Indenture Supplement 
No. 2 and any and all indebtedness created thereunder with respect to the Equipment; 

WHEREAS, as a condition to the purchase of the Equipment by Amtrak, the lien 
ofthe Indenture in tfae Equipment must be superior in right of priority and payment to the FRA 
Lien in the Equipment; and 

NOW, THEREFORE, in order to facilitate the purchase of the Equipment by 
Amtrak pursuant to the Lease and the issuance of new notes by Amtrak to the Loan Paiticipant 
(as defmed in die Indenture), on the terms and subject to the conditions of die Onmibus 
Agreement, the parties hereto agree as follows: 

1. The interest and rights of the Administrator under the FRA Security 
Agreement in any poilion of the Equipment and to any paymrat from the Equipment shall be 
subordinate and junior (absolutely, and without regard to arguments of circularity or otherwise) 
in priority to the lien granted to the Indenture Trustee and in all rights of the Indenture Trustee 
under or in connection with the Indenture with respect to the Equipment, and to the prior 
payment and perfonnance in full of all obligations secured thereunder (the "Obligations"). 

2. Tlie Administrator hereby consents to Amtrak's granting a lien on the 
Equipment to the Indenture Trustee, superior to the interest and rights ofthe Administrator under 
the FRA Security Agi'eement, as security for the Obligations. 

3. The Indenture Trustee may exercise its rights and remedies under or 
related to the Indenture or the Obligations, or as otherwise may be prescribed by law, without 
obtaining any fuither consent of the Administrator or the Secretary, so long as the proceeds of a 
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sale or other disposition of the Equipment pursuant to such exercise are applied towards 
satisfaction of the Obligations with any remaining proceeds paid to the FRA in satisfaction of 
obligations under the FRA Security Agreement or with the written permission of die 
Administrator such proceeds may be invested in capital assets of Amtrak supporting die 
provision of intercity rail passenger services. 

4. The Administrator agrees that it shall not exercise its rights under the FRA 
Security Agreement in respect of the Equipment unless and until all the Obligations have been 
paid and discharged in fiill and that the hidenture Trustee shall be entitied to any amount 
received by the Administrator in respect of the Equipment so long as any Obligations remain 
outstanding. 

5. In the event that the Administrator receives any payment in respect of the 
FRA Security Agreement to which the Indenture Tmstee is entitied to receive under the 
provisions of diis Agreement and Consent and the Indenture, any such amount so received will 
be held in trust for the Indenture Trustee and will fordiwith be tumed over to the Indenture 
Trustee for application to the Obligations. 

6. Until the Obligations shall have been paid and discharged in full, in the 
event of any receivership, insolvency, bankruptcy, assignment for the benefit of creditoi's, 
reorganization or arrangement with creditors, whether or not pursuam to bankruptcy laws, sale of 
all or substantially all ofthe assets, dissolution, liquidation or any other mai'shaling of die assets 
and liabilities of Amtrak, the Administrator will, at the reasonable request of the Indenture 
Trustee, provide information, writings, and cooperation directed towards effectuating the 
agreements herein and the obligations h^eof 

7. The Administrator hereby expressly acknowledges, consents and agrees, at 
any time and from time to time, without the consent of or notice to the Administrator, that the 
following may occur without incurring responsibility to the Administrator and without impairing 
or releasing any of the rights of the hidenture Tmstee or any of the obligations of the 
Admuiisti-ator hereunder: 

(a) The Indenture, or any promissory note issued thereunder, may be 
amended, supplemented or otherwise modified by the parties thereto; 

(b) the Indenture Trustee may or may not exercise any and all rights which it 
may have against Amtrak pursuant to the Indenture or under Applicable Law with respect to the 
Equipment subject to the lien ofthe Indenture; and 

(c) any sums received by die Indenture Tmstee with respect to the 
Obligations, by whomsoever paid or however realized, may be applied to the Obligations as 
provided in the Indenture with any remaining sums paid to the FRA in satisfaction of the 
obligations undei- the FRA Security Agreement or with die written pennission of the 
Administrator such sums may be invested in capital assets of Amtrak supporting the provision 
of intercity rail passenger services. 

8. The Administrator represents and wanants that (a) neither the execution 
nor delivery of this Agreement.and Consent nor fulfillment nor compliance with the terms and 
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provisions hereof will conflict with, or result in a breach of the teitns, conditions or provisions 
of, or constitute a defauh under, any agreement or instrument to which the Administrator, the 
Secretary or die U.S. Government is now subject, (b) this Agreement and Consent constitutes the 
legal and valid obligation and contract of the Administrator and the Secretary, enforceable 
agauist the Administrator and the Secretary in accordance with its terms, and (c) die 
Administrator has full authority to subordinate its interest and rights under the FRA Security 
Agreement in the Equipment as provided herein. 

9. The Indenture Trustee represents and warrants that (a) neither the 
execution nor deliveiy of this Agreement and Consent nor fulfllhnent nor compliance widi the 
terms and provisions hereof will conflict with, or result in a breach of the terms, conditions or 
provisions of, or constitute a default under, any agreement or instrument to which the Indenture 
Trustee is now subject, (b) this Agreement and Consent constitutes the legal and valid obli^tion 
and contract of the Indenture Trustee, enforceable against the Indenture Ti-ustee in accordance 
widi its terms, (c) the Indenture Trustee has the authority to enter into and perform the terms of 
this Agreemoit and Consent, and (d) all actions hereunder have been duly authorized by all 
necessary corporate actions. 

10. This Agreement and Consent may be amended only by an agreement in 
writing signed by the parties hereto. This Agreement and Consent shall be binding upon and 
inure to tfae benefit of the parties and their respective successors and assigns. All references 
herein to the Indenture Trustee shall include references to any and all successor Indenture 
Trustee and holders of tfae New Notes (as defined in the Indenture). 

11. Amtrak hereby consents and agrees to the terms of this Agreement and 
Consent. 

12. This Agreement and Consent may be executed in any number of 
coimterparts, all of which together shall constitute a single instrument. 

13. 'W'henever possible, each provision of this Agreement and Consent shall 
be interpreted in such manner as to be effective and valid under Applicable Law (as defmed in 
the Indenture), but if any provision of this Agreement and Consent shall be prohibited by or 
invalid under the laws of any jurisdiction, such provision, as to such jurisdiction, shall be 
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of 
such provision or the remaming provisions of this Agreement in any other jurisdiction. This 
Agi'eement and Consent may be executed in any number of counteiparts, all of whicfa together 
shall constitute a single instrument. 

14. The terms of this Agreement and Consent and all rights and obligations 
hereunder shall be governed by the laws of New York without regard to conflicts or choice of 
law provisions; provided that the parties shall be entitied to all rights confened by the ICC 
Termination Act of 1995, as amended, codified at 49 U.S.C. §11301. 

15. The paities agree to accept delivery of all of this Agreement and Consent 
in electronic format in lieu of original closing transcripts. The Parties further agree and stipulate 
that, to the extent pemiitted by Applicable Law, any such reproduction, in electronic forniat or 
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othciwisc, shall be admissible in evidence as tfae original itself in any judicial or administrative 
proceeding (whether or not the origmal is in existence and whetfaer or not sucfa reproduction was 
made in the regular course of business) and any enlargement, facsimile or further reproduction of 
such reproduction shall likewise be admissible in evidence. This Section 15 shall not proliibit 
tfae parties hereto or any holder of a New Note fiom contesting any such reproduction to the 
same extent that it could contest the original, or fiom introducing evidence to demonstrate the 
inaccuracy of any such reproduction. 
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IN WITNESS WHEREOF, die undersigned duly authorized o£ficers of die parties hereto have 
executed diis Agreement and Consent. 

FEDERAL RAILROAD ADMINISTRATION ^ 

Name: ^TtA&tk C S-j.iMO 
Title: AbtxHtttSTTLArTt^ 

Signahirc Pttge to FRA Subardiiuitian ind ConsniC 
Aimra1cTnut93-C 



DISTRICT OF ) 
) ss 

COLUMBIA ) 
2009 

Jos*p>* ^ . On dus 31 day of Deeetwetafc-. , 26tt, before me personally appeared 
S-ifi%£> to me personally known, who being by me duly sworn says that he/she is the 
/V îM. n^isv<aL<^T&i^ of die FEDERAL RAILROAD 

ADMINISTRATION, and that, as such officer, being auifaorized to do so, he/she executed the 
foregoing instrument for the purposes therein contained. 

Notary PubUc, !̂><̂ -~n 

My Commission Expires: ^ ^ 

SEAL 

giiaiuie Pa|e lo FRA Suboi'^nalioD and Comoil 
Auitnk Trast 93-C 



NATIONAL RAILROAD PASSENGER 
CORPORATION 

N a m e : J > ^ f y ^ ^ J A i f O ^ - ^ 
Titie: "TrOfi^AUfe^r-

Signatura Page to FRA Subordination and CoMcnl 
Amiialc 93<: 



DISTRICT OF COLUMBIA: SS 

On this 23"* day of December 2009. before me personally appeared 
Dale M. Stein, to me personally known, who being by me duly sworn, says that he is the 
Treasurer of NATIONAL RAILROAD PASSENGER CORPORATION, diat said 
instrument was signed on behalf of said corporation by authority of its Board of 
Directors, and he acknowledges that the execution of tfae foregoing instrument was the 
fi:ee act and deed of said coiporation. 

NotWy Public, t).C. " 7 
My Commission Expires: 31 July 2014 

SEAL 



WELLS FARGO BANK NORTHWEST, N.A., as 
Indenture Tnistee 

Name: V«lT_Onon 
Title: ^ f̂to Prcsweni 

Sikinuure Pai;c lo FRA Subordinaiion and Conseni 
Ammk Tnist 93-C 



CoufT"^ o r .^Aur uu«e 
ss 

) 

being D 

On this day of , 20 , before me personally appeared 
•̂r̂ .p . residing at SAUT Ua i i f Cen^ .^tjaA*t , to me personally known, who 

being 'by me duly sworn, says that he/she is the ' / i r .p PRFftinFNT of WELLS 
FARGO BANK NORTHWEST. N.A., who acknowledged himself/herself to be a duly 
authorized officer of the WELLS FARGO BANK NORTHWEST, N.A., and diat, as such 
officer, being authorized to do so, he/she executed the foregoing jpstniment for the puiposes 
therein contained. 

My Commission Expires: 

ASHLEY JOHNSON 
Notary Public 
State of Utah 

My C^iririsMn Expi'«s NovemM: C2.201 
Commission lrS670l4 

,. 

Sifiaturc Pai>e to l-KA Subordinaiion and Consent 
Amtiilc TriBI 93-C 



Schedule A 

Equipment 

DESCRIPTION OF UNITS-LOCOMOTIVES 
f AMTRAK TRUST 93-C^ 

Lease 
Supplement 

1 

2 

Equipment Type 

Two (2) Superliner II 
Passengo" Cars 

Six (6) Superiiner II 
Passenger Cars 

Manufacturer's 
Numbers 

002 
004 
005 
007 
001 
010 
012 
015 

Amtrak Equipment 
Numbers 

32072 
32073 
39000 
39002 
32070 
32075 
32076 
32077 
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CERTIFICATION 

I, Robert W. Alvord, attorney licansed to prat:tlce In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the-
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated: _ i jJfc^aSiS 
Robert W. Alvord 


